
LICENSE AGREEMENT 
 

This License Agreement is made and entered into this 18th day of August, 1999, by and between 
AMERICAN DENTAL ASSOCIATION, an Illinois not-for-profit corporation with its principal place 
of business at 211 East Chicago Avenue, Chicago, Illinois 60611-2678 (hereinafter referred to as 
"ADA") and Health Care Finance Administration (HCFA) with offices at  
7500 Security Blvd.: Baltimore. MD 21244-1850 (hereinafter referred to as "Licensee"). 

 
WITNESSETH:     

 
 
 
 
 
 

WHEREAS, ADA has developed a publication entitled Current Dental Terminology- Third Edition 
(CDT-3) (hereinafter referred to as the "Work") for use in dental offices for purposes of keeping 
patient records, reporting procedures on patients and processing dental insurance claims for that dental 
practice; and 

 
WHEREAS, ADA owns all right, title and interest (including all copyrights and other intellectual 
property rights) in the Work (in both print and machine-readable forms), all other rights of 
commercialization, rental or sale of the Work or any part thereof, the right to make derivatives of the 
Work and the right to distribute the Work and copies thereof Licensee acquires no proprietary interest 
in the Work, including the codes and descriptions, or copies thereof ADA retains all ownership rights 
in the Work, including the codes and descriptions, regardless of physical form. Licensee may only use 
the Work as expressly provided herein. All rights not expressly granted herein are reserved by ADA; 
and 

 
WHEREAS, ADA desires to license the Work to various Licensees for inclusion in their computer 
software systems, publications and/or presentations; and 

 
WHEREAS, Licensee desires to incorporate the Work in a computer software system (hereinafter 
referred to as the "System") used internally by Licensee for the purpose of processing dental claims 
filed with Licensee (the "Licensed Use"); 

 
NOW, THEREFORE, Licensee and ADA, for the considerations hereinafter set forth, mutually agree 
as follows: 

 
1. ADA hereby grants an individual, non-exclusive, non-transferable, limited license to 
Licensee for use in the processing of dental claims filed with Licensee. This License grants 
Insurer Licensee the right to: 
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(a) install the Work on internal computer systems to process claims, develop contracts with 
providers, and design benefit plans for employers; 

 
(b) retrieve codes and descriptions via the commands contained in the Work for the exclusive 

use of the Licensee; and 
 

(c) develop utilization data using the Work. 
 
 

Only Licensee's authorized personnel may have access to the Work. The Work may only be used 
for purposes set forth above. 

 
2. This License Agreement is limited to the use of the Work in electronic form and without 
modification, interpolation or change. Licensee shall not and shall not suffer or permit anyone else 
to alter, amend, change or modify the Work, including the codes, descriptions or output of the 
Work. Licensee may not redistribute, furnish, sell, assign or otherwise transfer the Work, 
including the codes or descriptions, or any portion thereof in any form to any other person, firm or 
entity, except as expressly permitted in this License Agreement. Licensee is expressly prohibited 
from reproducing or distributing all or any part of the Work, including the codes or descriptions, 
via global computer networks including the Internet. Licensee shall have only the above listed 
rights, and all other rights in the Work shall remain in and be owned by ADA. 

 
3. Licensee agrees to maintain the copyright notice on the Work and printouts of the codes 
and descriptions or such other notice as specified by ADA in writing from time to time. Licensee 
may not remove or obscure the copyright notice or other notices contained in the Work, including 
the codes and descriptions retrieved from the Work, or any part thereof On any printouts of the 
Work, Licensee shall identify the output of the Work, including the codes and descriptions, or any 
part thereof, as belonging to ADA. 

 
4. The term of this License Agreement shall run beginning on the date it has been executed 
through December 31, 2002 under License Number 2002106. Upon the effective date of 
termination of this License Agreement, regardless of cause, all rights granted hereunder shall 
revert to ADA. 

 
5. The grant of the license described herein and delivery of one copy of the Work, are being 
provided at no charge to HCFA. 

 
7. ADA reserves the right to modify or change the Work, including the codes and 
descriptions, or any part thereof at any time. ADA shall retain all rights, title and interest in all 
modified or changed Works and in all derivatives of the Work. In the event ADA modifies or 
changes the Work, it is understood that Licensee, at the election of ADA, shall obtain a separate 
written license for the modified or changed Work. 

 
8. EXCEPT AS EXPRESSLY STATED HEREIN, THE WORK ANT) 
DOCUMENTATION ARE PROVIDED "AS IS" WITHOUT WARRANTY OF ANY KIND, 
EXPRESS OR IMPLIED INCLUDING, BUT NOT LIMITED TO, WARRANTIES OF 
PERFORMANCE OR MERCHANTABILITY OR FITNESS FOR A PARTICULAR 
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PURPOSE. LICENSEE BEARS ALL RISK RELATING TO QUALITY AND PERFORMANCE OF 
THE WORK. 
 
9. IN NO EVENT WILL ADA BE LIABLE FOR ANY LOST PROFITS OR ANY 
DAMAGES, INCLUDING DIRECT, INDIRECT, INCIDENTAL, SPECIAL, 
CONSEQUENTIAL OR ANY OTHER TYPE OF DAMAGES, ARISING OUT OF THIS 
LICENSE AGREEMENT OR THE USE OF THE WORK OR DOCUMENTATION, EVEN if 
ADA HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. IN NO EVENT 
SHALL ADA'S DAMAGES EXCEED THE AMOUNT OF THE LICENSE FEE PAID. 
 
10. ADA warrants that the medium upon which the Work is provided to Licensee will be free from 
defects in material and workmanship under normal use for a period of 90 days from the date of Licensee's 
receipt thereof Licensee's exclusive remedy for breach by ADA of its limited warranty shall be 
replacement of any defective medium returned to ADA within the warranty period or, if ADA is unable to 
provide a replacement which is free of defect, refund of the license fee paid by Licensee with respect to 
such medium. 
 
11. ADA will defend, indemnify and hold harmless Licensee from and against any claims that the 
Work, as provided to Licensee, infringes any United States copyright or patent of any third party; 
provided, however, that Licensee must promptly notify ADA in writing of any such claim and ADA must 
have sole control of the defense of any action and of any negotiations relating thereto. If the Work is, or in 
ADA's opinion is likely to be, the subject of any such claim, ADA may, at its option and expense, secure 
for Licensee the right to continue using the Work, replace or modify the Work so that it is non-infringing 
or terminate this Agreement and grant Licensee a refund for the Work equal to a pro rata portion of the 
licensee fee paid by Licensee. The foregoing states ADA's entire liability with respect to claims of 
infringement of patents and copyrights by the Work or any portion thereof or as a result of its operation. 
 
12. Licensee agrees to indemnify ADA (including reasonable attorneys' fees and costs of litigation) 
against and hold ADA harmless from any and all claims, liability, losses, damages and expenses resulting 
from Licensee's use of the Work, in breach of any of the terms of this Agreement, or Licensee's use of any 
data or documentation received from ADA, regardless of the form of action. 
 
13. In the event of: 
 
(a) use of the Work, including the codes and descriptions, in an unauthorized manner; 
(b) use of the Work by any person not authorized by Paragraph 1 of this Agreement; 
(c) use of the Work for a purpose not specifically permitted by this Agreement; or 
(d) any other violation of this Agreement by Licensee, 
 
all rights under this Agreement shall terminate and revert to ADA and Licensee shall pay all costs and 
damages, including court costs and attorneys' fees, incurred by ADA. 
 
14. This License Agreement does not make Licensee or ADA the agent or legal representative of the 
other party for any purpose whatsoever. Neither Licensee nor ADA is granted any right or authonty to 
assume or to create any obligation or responsibility, express or implied, on behalf of or in the name of the 
other party or to bind the other party in any manner. 
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15. The waiver by either party of any breach of any provision of this License Agreement shall not 
operate or be construed as a waiver of any subsequent breach of the same or any other provision, and 
failure to exercise any right arising from any default or breach hereunder shall not be deemed a waiver of 
such right, which may be exercised at any subsequent time. No waiver of any provision of this License 
Agreement shall be valid unless it is in writing and signed by the party against whom the waiver is sought 
to be enforced. 
 
 
16. This License Agreement shall be governed by and interpreted in accordance with the laws of the 
State of Illinois, regardless of the place of its physical execution and without regard to its choice of laws 
provisions. Any suit brought hereon shall be brought exclusively in the state or federal courts sitting in 
Chicago, Illinois, the parties hereto hereby waiving any claim or defense that such forum is not convenient 
or proper. Each party hereby agrees that any such court shall have in personal jurisdiction over it and 
consents to service of process in any manner authorized by Illinois law. 
 
17. Licensee shall not, without prior written consent of ADA, assign, delegate, sublicense, pledge, or 
otherwise transfer this License Agreement. 
 
18. This instrument contains the entire agreement of the parties with respect to the subject matter 
hereof It may not be modified or changed orally, but only by an agreement in a writing signed by both 
parties. 
 
 
IN WITNESS WHEREOF, the parties have executed this License Agreement all on the day and year first 
written above. 
 

LICENSEE: 
 

By: / Thomas Hoyer/ 

Title:  Director, CCPPG, CHPP 
 

 AMERICAN DENTAL ASSOCIATION 
 

                            By: / John S. Zapp, D.D.S./ 
                          Title:  Executive Director 

 
Document signed August 18, 1999 

ATTEST: 
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